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OFFICE OF
SECRETARY OF STATE

FRANCES JONES MILLS

Secrotary

FRANKFORT,
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CERTIFICATE OF INCORPORATION
1. FRANCES JONES MILLS, Secretary of State of the Commonwealith of

Kentucky, do hereby cortify that Articles of Incorporation of

{&@Eu'm{' Mf.‘_) " 3 ".‘fs..".u.',..v -

whose initial agent for process is  JAMES D. WALKER, M.D.

and whose address is ... .. PROSPECT, KENTUCKY

duiy signed according to law, have been filed in my office. 1 further cereify that all
taxen, foes and charges payable upon the filing of said Artictes of lncorporation have

been paid,

Given under my hand and seal of Office as Secretary of

State, at Frenkfort, Kentucky, this 24T

dayof . . . R S 0 83 .

ASSISTANT GECASTARY OF GTATE

SECRETARY




ARTICLES OF INCORPORATION
OF

-JAMES D. WALKER, M.D., P.S.C.

KNOW ALL MEN BY THESE PRESENTS that I, JAMES 6.
WALKER, M.D., do hereby form a Professional Service Corporation
under Chapters 271 and 274 of the Kentucky Revised Statutes
and do hereby adopt and publish the following Articles of 299239

Incorporation.

I
The name of the Professional Service Corporation
shall be "JAMES D. WALKER, M.D., P.S.C.", by which name it
may contract and be contracted with, sue and be sued, adopt
a corporate seal and conduct its business.
11
The purposes for which the Professional Service
Corporation shall be organized and the nature of the business
to be transacted, promoted and carried on by this Professional

Service Corporation shall be:

(a) To conduct the practice of medicine only
through persons qualified tc practice medicine
in the Commonwealth of Kentucky; and the doing
of all things necessary and incident thereto and
not inconsistent therewith and which may not be
contrary to law or the standards of professional
conduct promulgated by the Kentucky Medical
Assocliation,

(b) To buy, sell, own, lease, exchange, maintain,
equip, mortgage or otherwise deal in or with real
or personal property situated within or without

the Commonwealth of Kentucky; and to do all things
necessary and incident thereto and not inconsistent
therewith znd which may not be contrary to law

nor inconsistent with the standards of professional
conduct promuigated by the Kentucky Medical
Association.

(c) To enter into, make and perform contracts of

every kind and description with any person, firm,
association, corporation, municlpa ity, country,




. state, body peclitic or government or colony or
‘dependency thereof.

(d} To borrow or raise monies for any of the
purposes of the Professional Service Corporation,
and to draw, make, accept, endorse, execute and
issue promissiory notes, drafts, bills of exchange,
warrants, bonds, debentures and other negotiakle
or non-negotiable instruments and evidences of
indebtedness, and to secure the payment of any
thereof and of the interest thereon by mortgage
upon or pledge, conveyance or assignment in trust
of the whole or any part of the property of the
Profesgsional Service Corporation, whether at the
time owned or thereafter acguired, and to sell,
pledge or otherwise dispose of such bonds or
other obligaticns of the Professional Service
corporation for its corporate purposes.

(e) To acgquire the good will, rights and pro-
perty, and to undertake the whole or any part of
the assets and liabilities of any person, firm,
association, or corporation; to pay for the same
in cash, stock of this Professional Service Cor-
poration, bonds or otherwise; to held or in any
manner dispose of the whole or any part of the
property so purchased; to conduct in any lawful
manner the whole or any part of any buginess

50 acquired, and to assume all powers necessary
or convenient in or about the conduct and
manzgement of said business.

{f) 1In general, to carry on any other business
in connection with the foregoing, and to have

and exercise all of the powers conferred by the
laws of the Commonwealth of Kentucky upon Pro-
fessional Service Corporations formed thereunde:,
and to do any and all of the things hereinabeve
set forth to the same extent as natural persons
might or could do, as is not inconsistent with
the standards of professional conduct promulgated
by the Kentucky Medical Association.

The purposes specified in the foregoing clauses
shall, except where otherwise expressed, be in no wise
limited or restricted by reference to, or inference from the
terms of any other article of these Articles of Incorporation,
but the purposes specified in each of the foregoing clauses
of this article shall be regarded as independent objects and

purposes.




II;[

The duration of the Professional Service Corporation
shall be perpetual.

v

Except for the Secretary of the Corporation, no
person nay be an officer or shareholder of this Professional
Service Corporation unless he is and remains duly licensed
and free from legal disability to practice the profession of
medicine in the Commonwealth of Kentucky, and not less than
one half (%) of the directors shall be s0 qualified, all in
accordance with KRS 274.027.

)

The incorporator, director, officer and shareholder
of this Professional Service Corporation shall be duly
licensed to practice the profession of medicine in the
Commonwealth of Kentucky.

VI

The address of the registeml office in the Common-

wealth of Kentucky of this Professional Service Corporation

shall be 13709 Rutland Road, Prospect. Z¥¥isxxiiex Kentucky

40059, and the name and address of the resident agent shall

be James D. Walker, M.D., 13709 Rutland Road, Prospect,

sxxtuwitiwy Kentucky _40059.
VIl
Tnhe total authorized number of no par value shares
shall be One Thousand (1,000), and the holder of each of the
said shares shall be entitled to one (l) vote in all matters

wherein shareholders are permitted to vote.




VIII

Tﬁere shall be but one claés 6f shares, namely, One
Thousand (1,000) shares of common stock of no par valuef
IX
The amount of capital with which the Professional
Service Corporation will begin business shall be One Thousand
and No/100ths Dollars ($1,000.00).
X

The name and address of the incorporator and the

number of shares subscribed by him are as follows:

Name Address No. of Shares Class of Shares
James D. Walker, 13709 Rutland Road 100 common
M.D. XXNAK R K %X Y

Prospect, KY 40059
XI

The affairs of the Professional Service Corporation
shall be managed and conducted by a Board of Directcrs. The
stockholders at each annual meeting, by a majority vote of
those present in person or by proxy, shall determine the
number of directors. The number of directors so determined
shall be elected at such meeting to serve for the ensuing
year and until their successors shall have been elected and
have accepted office. It shall not be uecessary for a
director to be a stockholder oﬁ the Professional Service
Corporation. The number shall be determined and the direc-
tors shall be elected at the first annual meeting of the
incorporator and shall hold office until the first meeting
of the stockholders or until their successcrs are elected.

The initial Board of Directors of this Professional

Service Corporaticn shall be one and his name and address is

as follows:




. JAMES D. WALKER, M.D. 13709 Rutland Road, Prospect, KY 40059

The directors shall elect a president, secretary
and treasurér, and may elect, or the Board of Directors may
appoint, such other officers or assistant officers as may be
provided for in the By-Laws of the Professional Service

Corporation or by appropriate resolution of the Board of

.. Directors., No officer need be a director or stockholder of

the Professional Service Corporation, and all officers may
be combined in one (1) person. All elected officers shall
serve for a term of one (1) year and until their respective
successors are a2lected and have accepted office, unless
sooner removed in the manner provided in the By-Laws. All
appointed officers shall hold office at the pleasure of the
perscn or persons appointing them. 7The duties of the
officers and of any asgsistant officexrs shall be (a) those
preggrihed by the By-Laws; (b} those usually incident to
such éffices, where the By-Laws fail to provide otherwise;
and (c) those which may be assigned to them from time to

time by the Board of Directors.

The annual meeting of the stockholders and directors

shall be held at such times and places as shall be fixed by

the By-Laws.

Any contract, transaction or act of the Professional

Service Corporation or of the directors which shall be
ratified by a majority of a quorum of the stockholders then
entitled to vote at any annual meeting or at any special
meeting called for such purpose shall, insofar as permitted

by law and by these Articles of Incorporation, be as valid




-

and binding as those ratified by every stockholder of the
Professional Service Corporation.

The Board of Directors of the Professional Service
Corporation may, from time to time, distribute to its share-
holders out of caplital surplus of the Professional Service
Corporation a porticon of its assets in cash or property.

The Board of Directors of the Professional Service
Corporation, to the extent not prohibited by law, shall have
the power tc cause the Professional Scrvice Corporation Lo
repurchase shares of its own common capital stock to the
Full extent of its unreserved and unrestricted capital
surplus, or any other surplus, available therefor.

X1

The Professional Service Corporation shall indemnify
its officers and directors, and advance expenses in connection
with such indemnification, as provided in Section 271A.025
of the Kentucky Revised Statutes. Such indemnification
shall not be deemed axclusive of any additionai indemnification
which the Board of DRirectors or the shareholders may deem
advisable or of any rights to which those indemnified may be
otherwise entitled. The direcors of the Professional Service
Corporation may determine from time to time whether and to
what extent to maintaln insurance providing indemnification
for officers or directors and such insurance need not be
limited to the power of indemnification of this Professional
Sexvice Corporation or the provisions of Section 271A.025.

XIIIX
fhe authordby Lo make, alier, ameml ui ool By

Laws is expressly vested ln the bBoard of Directors, subject
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‘to the power of the shareholders to change or repeal such

ByLaws,
X1v

The Professional Service Corporation shall begin
the transaction of business upon the election of the first
Board of Directors by the sharcholders, the designated
amount of capital having been paid in, and the Certificate
of Incorporation theretofore issued and filed.

. XV

TThe private properfy of the stockholder shall not

be subject to the debts and/or liabilities or cobligaticns of

the Prcfessional Cervice Corporation.

IN WITNESS WHERECF, I have hereunto set my name

A Y 3
this )3  aay of NoveRber , 19872.

S D. WALKER, M.D.

STATE OF KENTUCKY J
) 88

COUNTY OF JEFFERSON )

i , a Notary Public, do hereby certify that on this

é”'clay of Noveﬁggr¥ 1982% personally appeared before me James
D. Walker, M.D. who, being by me first dulv sworn, declared
that he is the Incorporator of James D. Warker, M.D., P.S8.C.,
that he signed the foregoing document as Incorporatcx of

the Corporatlon, and that the statements therein contained
are true.

/}D
3
NOTARY(EUBLiC, State at Large

My commission expires: Q,é 9/%‘”7
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MICRAEL L. MAPLE - - TELEPHONE

CHARLES W. STINSON 585-3970
J. WARREN BRUENDEAMAN ANEA CODES02 -
MAPLE and STINSON
ATTOAMEYS AT LAW
100 LEGAL ARTS BUILDING
260 BOUTH GEVENTM BTREEY

LOUISVILLE, KENTUCKY 40202

May 17, 1383

Secretary of State
Commonwealth of Kentucky
New Capital Bldg
Frankfort, KY 40601

RE: Articles of Incorporation
James D. Walker, M.D., P.S.C.

Dear Ms, Mills:

Enclosed herewith please find the Articles of In-
corporation on the above corporation, in triplicate. Please
also find our check in the amount of $25.00.

Please record the Articles and issue your Certificate
of Incorporation. Please return the two duplicate originals
to the undersigned at the above address.

Thank you for your cocogperation in this matter.

Yours very truly,




